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UNITED STATES OMB Approval
JERITIES AND EXCHANGE COMMISSION  [OMB Number: 3235-0076
Washington, D.C, 20549 Expires: May 31, 2005
. tstimated average burden

FORM D hours per response ... 1.0

NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, P'eﬁxi 'Sefia'

SECTION 4 (6), AND/OR —
UNIFORM LIMITED OFFERING EXEMPTION | |

Namc of Offering ([ check if this is an amendment and nan has changed, and indicate change.)
WMilestone Real Estate Investors |, L.P., $20,667,526.00 aggregate amount of Limited Partnership Interests
Filing Under (Check boxies) that applyy: {0 Rule 504 T Rule 505 Rule.506 O Section4(6y [J ULOE

_Type of Filing: New Filing [ Amendment —

) A. BASIC TDENTIFICATION DATA !
}. Tater the mformation requested about the issuer i ' ' :
Name of Issuer (0 check 11 this is an amendment and name has changed. and indicate change.) . W b

|

Milestone Real Estate Investors I, L.P. 04037258 -
Address of Executive Offices (Number and Sueet, City, State, Zip Code) Teiephone Number {incruamg area Code)
630 Fifth Avenue, Suite 2415, New York, New York 10111 {212) 698-8818
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Exccutive Offices)
Brief Description of Business Ownership and management of multifamily real estate properties. PROC ESSED
Type of Business Qrganization JUL L2 Z00%
3 corporation limited partnership, already formed [0 other {please specifyv):
1 business trust {J limited partnership, 1o be formed
Month Year WNCN
Actual or Estimated Date of Incorporation or Organization: { d3 ‘ [ 014 ] K Actual [J Estimated

Jurisdiction of Incorporation or Organization: (Lnter two-letter U.S. Postal Service abbreviation for State;
P 2

CN for Canada: FN for other foretgn jurisdiction) E

GENERAL INSTRUCTIONS

Federal: )

Who Must File: All issuers making an offering of seeurities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
TTdG).

When To File: A notice must be filed no later than 15 days after the first sale of sccurities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earfier of the date it is received by the SEC at the address given below or. if received at that address afier the date on which itis
due. on the date it was mailed by United States registerad or certified mail to that address.

Where to File: 1.5, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Reguired: Five (5) ¢opigs of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures.

{njarmation Reguired: A new fiting must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Part C, and auy material changes from the information previously supplied in Parts A zad B, Part E and the Appendix need aot be filed
with the SEC

i Fee: There is no federal Hiling fee.

State:

This notice shall be used to indicate reliance on the Unitom Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form, Issuers relying on ULOE must file a separate notice with the Securitics Admnistrator i cach state where sales are to be, or have been
made. fa state vequires the pavinent of a fee as a precondition 1o the claim for the exemption, a fee in the proper amount shall accompany this form. This notice
shall be filed in the appropriate states in accordance with state law. The Appendix 10 the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a ioss of the federal exemption. Con-
versely, failure to file the appropriate federal notice will notresuit in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.

Pateritial persons who are to respond to the collection of information contained in this form are

not required to respond unless the form displays a currently valid OMB control number.
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‘ ! _A. BASIC IDENTIFICATION DATA
2. Enter the information requested for the following:

» Each promoter of the issuer, if the issuer has been organized within the past five years;

« BEach beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

« Each general and managing partner of partnership issuers.

Check Bbx(es) that Apply: Promoter [ Beneficial Owner [ Executive Officer [J Director General and/or
o Managing Partner

Full Name- (Last name first, if individual)

MREIL GP I, LLC (General Partner of the Issuer)

Business or'Residence Address (Number and Street, City, State, Zip Code)
630 Fifth Avenue, Suite 2415, New York, New York 10111

Check Box(es) that Apply: Promoter ] Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual}

MREI Partners I, LLC (Sole member of MREI GP I, LLC)

Business or Residence Address  (Number and Street, City, State, Zip Code)

630 Fifth Avenue, Suite 2415, New York, New York 10111

CheckBox(es)thatApply D'»Prémotgr CIBeneficial Owner. [ Executive Officer - O Director ~ [J General and/or
o N , ‘ ' ‘ Managing Partner

iness Qr«fé‘{ééideﬁc:e‘iAddre‘ss jyi(Nﬁmber and Street, City, State, ZipCode)‘

Check Box(es) that Apply: (X Promoter (1 Beneficial Owner Executive Officer [ Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Goldberg, Jeffrey L. (Member of MREI Partners I, LLC)

Business or Residence Address  (Number and Street, City, State, Zip Code)
630 Flfth Avenue, Sulte 2415 New York, New York 10111

Check Box(es) that Apply %] Promoter [J Beneficial Owner - -ELEx&siitive Officer ~ £ Director- -[J- General andor. . .
Managing Partner

FullaNd’r“ﬁ‘”é?(L*é”S’f’“ﬁﬁrﬁ’e“ﬁrst; if individual) ‘ S
Landin, Robert P; (Member of MREI Partners I, LLC)

Business or Residence Address . (Number and Street, City, State, Zip Code)
630 Fifth Avenue, Suite 2415 New York, New York, 10111

Check Box(es) that Apply: [ Promoter (X Beneficial Owner [J Executive Officer (] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Physicians Reciprocal Insurers

Business or Residence Address  (Number and Street, City, State, Zip Code)
111 East Shore Road, Manhasset, NY 11030

Chieck Box(es) that Apply: [ Promoter ~ [] Beneficial Owner O Executive Officer  [J Director [ General and/or

Full Name (Last name first, if individual)

Business or Residence Address’ * (Number and Street, City, State, Zip Codé)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1o sefl to aon-sccredited investors in G X
i Appendix, Col '
z [ be accepted from any individual? 250,000.c0
_ Subject to acceprance of lesser amounts at the diseretion of the General Partuer. ' Yes No
3. Does the offering permit joint ownership of a singleunit? ..o oo oo o O

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar_remuneration for solicitation of purchasers in connection with sales of secuntics in the offering.
£¥ 4 person to be listed is an associated person or agent of a broker or dealer registered with the SEC andfor with a
state or states, list the name of the broker or dealer. 1f more than five (5) persons to be Jisted are associated persons of
such 1 broker or dealer, vou may set foreh the information for that broker or dealer only.
Full Name (Last name first. if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

One South Street, BAL 01-2420; Baltimore, MD 212062---- -~ -~ o e -
Name of Associated Broker or Dealer

Deutsche Bank Alex. Brown, a division of Deutsche Bank Securities Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual States) ..o .o o e All States
Oav e Oaz Oar Qea eo Qer e [Ope [ [TJoa O o
e et T~ ha (ks kv [Ta e Do Mva MMt [mw (s vo
Tt [Os [y [n TN v Oy [The o [Clon Clok  Dor [Oea
i CIsc [Mso [N T et Ovr va [(Jwa Jwv [Cwi Ty Oer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strecet, City, State, Zip Code)
280 Park Avenue, New York, NY 10017

Name of Associated Broker or Dealer

Deutsche Bank Trust Company Americas

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{(Check "All States" or check individual States) ... .o e Al States
Ot [Max sz [ar (Qea Oeo Cler Toe [Toc [OrL [lea e [
e Ty O Cks Ty e O O [va O Oy Ows Ovo
M e O O O DO Oy e D Con Tox Tor [Ora
S (dsc (Isp Clrn (Jrx CJut vt [Ova [Cwa [Owv Qw1 vy Jer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Hag Solicited or Intendsto Solicit Purchasers . - ..

S {Cheek "All States” or cheek individual States) ... oo oo CTAl States
st Oax a7z e Oea deo et T e e doa [Oee Qo
Clie OO hia ks [ky [ea [Ove [Tho Tva O Oms s [Ovo
Char One vy Oe e Thw Ty e DT Cow Clox [Tor [ra
(Jewi Clse Oso s Clrx Cur Ovr o Cva /A CJwy Cwi Cwy  [Oer

(Use blauk sheet, or copy and use additional copies of this sheet, as necessary.)

3of8




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

L

amount already
ng, check this

ns below the amounts of the sccurities oftered for exchange and

=
C
z

=

and ndicate iy th
aircady exchangud.

Aggregate
Offering Price Amount Already

Type of Security Sold
Db . e S s 0.00 § 0.60
Equity S 0.00 % 0.00
Convertible Scourities (including warrantsy .. ... ... L L o $ 0.00 § 0.00
Parinership IMECrests . . .. L e % 20,667,526.00 § 20,667,526.00
Other | - y.o. T s 0008 -~ 000
Total .. [ $ 20,667,526.00 5 20,667,526.00
Answer also in Appendix. Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased sccurities in this
oftering and the aggregate dollar amovnts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total {ines. Enter “07 if answer is “none’ or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited INVeSIOrS . . e e e 35 5 20,667,526.00
Non-accredited 1nvestors . . . . . e 053 0.00
Total (tfor filings under Rule 504 0nly) .. ... . oo $
Angwer also in Appendix, Column 4, it filing under ULOE,
3. Ifthis filing s for an offering under Rule 504 or 305, enter the information requested for all securities
sold by the 1ssuer. to date, in offerings of the types indicated, inthe twelve (12) months prior to the first
sale of securities in this offering. Classify securities by tvpe listed in Part C - Question 1.
- o Type of Dollar Amount
Tvpe of offering Sécurity Sold
Rule 308 $
Regulation & .. . e $
Rule 304 . . 5
Total L e s
. a. Furnish a statement of ali expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. {f the amount of an expenditure is not
known, furnish an estimate and check the box to the lett of the estimate.
Transfor Agent's FOOs . . oL o o0 d s 0.00
Printing and Engraving Costs . . . . .. .. e xl s 42,000.00
Legal BOOS . L o VI 100,000.00
Accounting Fees . . oL e e K s 5,000.00
Engineering Fees © . ... e e s 0.00
Sates Commissions (specify finders’ fees separately) ... .. ... L & s 540,000.00
Other Expenses {identify) 3 s 0.00
TOWE o e $ 657,000.00




C, OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

nse to Part C - Question
iterence 18 the "adjusted

grass procecds fo the ST [P $_ 20,010,526.00

. Indicate below the amount of the adjusted gross proceeds to the 1ssuer used or proposed to be used
tor each of the ;)utpom shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total nt the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C - Question 4.5 above.

(oA

Pavinents to

fficers,
Dircctors, & Payments To
Affiliates Others
Salarics and feeS . . . . e Os 0.00 1% 0.00
Purchase of real eStAte . . . L. . L E 0.00 XIS 18,548,000.00
Purchase, rental or leasing and-instalation’of machinery and equipment . . ... .. .. - s 0.00 % T 0.00
Construction or leasing of plant buildings and facilities .. .. ... .. ... ... ... s 0.00 L1s 0.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another )
ISSUET PUISLAnt {0 & MEMERT) . . . . . .. .o [T 0.00 19 0.00
Repayment of indebtedness . .. oo e s 000 (% 0.00
Working capital . . .. s 0.00 X% 720,000.00
Other tspecify): Capital expenditure reserve ] s 0.00 XI$ 67,526.00
Financingecosts L s 0.00 & 675,000.00
Column TOWIS . . . o oo s 0.00 XI'S_20,010,526.00
Total Paviments Listed {column totals added) ... ... .. ... ... . ... .. ..., X $ 20,010,526.00

D, FEDERAL SIGNATURE

The issuer has duly caused this notice to be signcd by the undersigned duly authorized person. M this notice is filed under Rule 505, the following
signaturc constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b)(2) of Rule 502.

ssuer (Print or Type) Slg,naturc Date
Mi!estone Real Estate Investors LLP f }70 54‘4/("2 7{4 { 0 EL{
Name of Signer (Print or Type) Tl% of Sls_nu {Print or Type) .
Jeffrey L. Goldberg Authorized Signer
ATTENTION

fntentional misstatements or omissions of fact constitute federal eriminal violations. (See 18 U.S.C. 1001.)

S50f8§




